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turn, shall forward such notice to all other Limited Partners. Each 

partner shall initially be entitled to purchase that fraction of the 

offering Partner's interest equal to its Partnership Interest divided 

by the Partnership Interests of all non-selling Partners. If any 

Partner(s) declines to exercise its right of purchase hereunder, the 

other Partners electing to exercise that right shall be entitled to 

purchase that portion of the interest intended to be sold that has 

been declined by the other Partner(s) in amounts allocably determined 

pursuant to the reapplication of the principles set forth in this 

Section 11.1, excluding from consideration the Partnership Interests 

of the selling and declining Partners .  Each nonselling Partner shall 

notify the General Partner and the selling Limited Partner, in 

writing, of its intention to exercise or not to exercise its purchase 

right hereunder within thirty days following receipt of the Qffer Of 

sale. 

of the elections by the other Limited Partners. Subsequent written 

notifications, if necessary, shall be required within ten days after 

receipt by the Limited Partners which have not previously declined to 

exercise their rights of purchase, of their intentions w i t h  respect 

to that portion of the selling Limited Partner's Partnership Interest 

still subject to a right of purchase. 

offered under this Section 11.1 shall be permitted to be purchased by 

any Partner pursuant to this Section 11.1 unless the entire interest 

offered is purchased by one or more Partners. 

The General Partner shall promptly notify each Limited Partner 

NO portion of an interest 

11.2 Substitute Limited Partner. No assignee, purchaser Or 

transferee of the whole or any portion of any Limited Partner's 

Interest shall have the right to become a substitute Limited Partner, 

unless : 
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(a) The transferring Limited Partner has designated such 

intention in a written instrument of assignment, sale or transfer, a 

copy of which has been delivered to the General Partner; 

(b) The transferring Limited Partner has obtained the written 

consent of the General Partner, which consent shall not be 

unreasonably withheld; 

(c) The person acquiring the Limited Partner's Interest has 

adopted and agreed in writing to be bound by all of the provisions 

hereof, as the same may have been amended; 

(d) All documents reasonably required by the General Partner and 

the Delaware Limited partnership Act to effect the substitution of 

the person acquiring the Limited Partner's Interest as a Limited 

Partner shall have been executed and filed at no Cost to the 

Partnership; and 

(e) Any necessary prior consents have been obtained from any 

regulatory authorities. 

Provided, however, that subsections (a) and (b) above shall not 

apply in the case af an assignment or sale to an Affiliate of the 

assignor or seller. 

11.3 Indemnification. Each Limited Partner transferring a 

Limited Partner's Interest hereby indemnifies the Partnership and the 

other Partners against any and all loss, damage or expense 

(including, without limitation, tax liabilities or loss Of tax 
benefits) arising, directly or indirectly, as a result of any 

transfer or purported transfer in violation of any provision 

contained in this Article XI. 
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(a) The transferring Limited Partner has designated such 

intention in a written instrument of assignment, sale or transfer, a 

copy of which has been delivered to the General Partner; 

(b) The transferring Limited Partner has obtained the written 

consent of the General Partner, which consent shall not be 

unreasonably withheld; 

(c) The person acquiring the Limited Partner's Interest has 

adopted and agreed in writing to be bound by all of the provisions 

hereof, as the same may have been amended: 

(d) All documents reasonably required by the General Partner and 

the Delaware Limited Partnership A c t  to effect the substitution of 

the person acquiring the Limited Partner's Interest as a Limited 

Partner shall have been executed and filed at no cost to the 

Partnership; and 

(e) Any necessary prior consents have been obtained from any 

regulatory authorities. 

Provided, however, that subsections (a) and (b) above shall not 

apply in the case of an assignment or sale to an Affiliate of the 

assignor or seller. 

11.3 Indemnification. Each Limited Partner transferring a 

Limited Partner's Interest hereby indemnifies the partnership and the 

other Partners against any and all loss, damage or expense 

(including, without limitation, tax liabilities or loss O f  tax 

benefits) arising, directly or indirectly, as a result of any 

transfer or purported transfer in violation of any provision 

contained in this Article XI. 
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11.4 Distribution and Allocation Subsequent to Transfer 

(a) The Income and Losses of the Partnership attributable to any 

Partnership Interest acquired by reason of the assignment of the 

Partnership Interest or substitution of a Partner with respect to 

that Interest and any distributions made with respect thereto shall 

be allocated between the assignor and assignee based upon the length 

of time during any fiscal year of the Partnership, as measured by the 

cffective date of the assignment or substitution, that the 

Partnership Interest so assigned or with respect to which there is a 

substitution was owned by each of them. 

(bl The effective date of an assignment, sale or transfer Of the 

Limited Partner’s Interest or any portion thereof shall be the date 

on which written consent has been obtained from the General Partner 

as provided in Section 11.2 (b). 

ARTICLE X I 1  

WITHDRAWAL BY LIMITED PARTNER 

12.1 Withdrawal. 

(a) Effective upon thirty days written notice to each Partner, 

any Limited Partner may withdraw from the Partnership subject t0 m y  

required regulatory approval. 
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(b) Any Limited Partner shall promptly withdraw from the 

3artnership upon the occurrence of default in performance by such 

Limited Partner of any obligation under this Agreement if such 

default shall not be corrected within sixty days after the same shall 

be called to the attention of such Limited Partner by the General 

Tartner by written notice specifying the thing or matter in default 

and the General Partner chooses to insist upon such withdrawal. 

Provided, however, chat such sixry day period shall cease to run 

during the pendency of any arbitration proceeding instituted pursuant 

to Section 19.9 to determine the existence of such a default. The 

General Partner shall notify each non-defaulting Limited Partner of 

such default in performance. 

(c) Any Limited Partner shall promptly withdraw upon the 

bankruptcy or assignment for the benefit of creditors of such Limited 

Partner. 

( d )  Any Limited Partner shall promptly withdraw upon failure by 

such Limited Partner to make its initial Capital Contribution 

pursuant to Section 5.1. 

(e) Upon Withdrawal pursuant to (a), (b) or (c) above the 

United Partner so withdrawing shall, subject to the provisions of 

Section 12.2, receive distribution of its capital account in cash. 

( f !  Upon wichdragai pursuant to (a), (b), !cjt cr (d) above, the 

proportionate Partnership Interests of the remaining Limited Partners 

shall be increased pro rata to reflect such withdrawal. 



1 2 . 2  Distribution on Withdrawal. If distribution is made 

pursuant to Section 12.1, amounts payable to the Limlted Partner So 

aithdrawing shall be paid to such Limited Partner by the partnership 

and may at the General Partner's option and consistent with 

regulatory and other legal constraints, be paid in equal annual 

payments including interest over a period not to exceed three years 

in order to provide the Partnership sufficient time to raise Capital 

to replace that capital being withdrawn and to ensure the continued 

provislan of Cellular Service, 

=. za ix  equal to one ?oint above the average daily prime interest rate 

for  the year preceding the date on which a payment is made and which 

ksd been charqed on new borrowings by Citibanlc N.A., The Chase 

Manhattan Bank N.A., and Morgan Guaranty Trust Company of New York as 

applied to the outstanding balance due. 

such interest shall be calculated at 

ARTICLE XI11 

TRANSFER OF GENERAL PARTNER'S INTEREST 

13.1 AssLgnment. The Generai Partner may transfer or assign its 

General Partner's Interest only after written notice to all the other 

Partners and the unanimous vote of all the other Partners to permit 

such transfer and t Q  continue the business of the Partnership with 

- 4 2  assignee of the General Partner as General Partner. Any such 

traxftr or assignment shall be subject to required regulatory 

approval. The General Partner shall not admit any addit ional  General 

Partners into the Partnership without the unanimous approval of a l l  

Limited Partners. 



1 3 . 2  Withdrawai. Withdrawal of the General Partner which will 

ay-sa be deemed its wlthclrawal as a Limited Partner will cause the 

dissolution and termination of the Partnership in accordance with the 

terms of Article XIV except in the case of assignments as provided in 

Sections 3.1 and 13.: unless it is continued by the unanimous consent 

of the remaining Partners gi'ven within ninety days thereafter. The 

Genera l  Partner may not withdraw uxtil it has given the other 

Tzrtiers ninety days notice. 

cnacimocsly designate a substitute General Partner who will agree 

hcth to purchase the General Partner's interest, and its Limited 

Partner's Interest, on terms acceptable to the General Partner and 

continue the business of the Partnership, subject to required 

regulatory approval, the General Partner agrees to transfer or assign 

its Interest to the designated General Partner. The General Partner 

shall not unreasonably withhold its acceptance of terms €or purchase 

cf its partnership Interest proposed by tDe substitute General 

Partner. Following the withdrawal of the General Partner, the 

Partnership may continue to provide Cellular Service. 

If during that time the other Partners 

ARTICLE XIV 

DISSOLUTION AND TERMINATION OF LIMITEC PARTNERSHIP 

14.1 Dissolution. The Partnership shall be 6 i S S O l V e d  and 

terminated if: 

(a) the FCC approves this Agreement subject to terms and 

conditions that are unacceptable to both tine General Partner and one 

Limited Partner which is not also the General Partner and all 

.-=ailable administrative snd judicial appeals 3f such FCC approval 

- _ -  1- f4zs11y exhacstzd; 



P .  34 

,I, .. '. The Cellular Xadio Decisions are not continued in 

substantially the same form and such change materially adversely 

impacts the Partnership's ability to conduct its business in the 

judgement of all parties, and a l l  available administrative and 

judicial appeals regarding such Cellular Radio Decisions have been 

finaily exhausted; 

( c i  the FCC finally denies licenses to the Partnership 

empowering it tc construct and provide Cellular Service; 

i d )  the Partnership applies for and is finally denied state or 

other regulatory approvals or is granted such approval subject to 

terms and conditions that are unacceptable to both the General 

Partner and one L i i n i t e d  Partner that is not also the General Partner 

on the grounds such that denial or conditional grant has a materially 

adverse impact on the partnership's ability to conduct its business; 

or 

( e )  the Partners unanimously agree to dissolve and terminate the 

Partnership and receive any approvals required by the FCC or any 

other regulatory authority for such dissolution and termination. 

Regarding (c) and ( d )  above, any such denial of regulatory 

approval shall not be considered finally denied until all available 

administrative and judicial appeals of such denials have been finally 

exhausted. 

(fl any other event causing a dissolution under the Delaware 

Limited Partnership A c t ,  unless the Partnership is continued BY the 

remaining Partners within ninety days thereafter. 



14.2 Distribution Upon Dissolution. Upon dissolution Of the 

Partnership, the General Partner Shall proceed, subject to the 

provisions herein, to liquiaate the Partnership and apply the 

proceeds of such liquidation, or to distribute Partnership assets, in 

the following order of priority: 

( a )  to creditors, including Partners who are creditors, to the 

extent otherwise permitted by law, in satisfaction of liabilities of 

the Partnership other than liabilities for distributions to Partners 

under Articles XI1 and XIII; 

(b) to the estabiishment of any reserve which the General 

Partner may deem reasonably necessary for any COntingellt or 

unforeseen liabilities or obligations of the Partnership. Such 

reserve may be paid over by the General Partner to any attorney at 

law, or other acceptable party, as escrov agent to be held f o r  

disbursement in payment of any of the aforementioned liabilities and, 

at the expiration of such period as shall be deemed advisable by the 

General Partner, for distribution of the balance, in the manner 

hereinafter provided i n  this Paragraph; 

!C) to Partners and former Partners ir? satisfaction of 
. .  23tilities €or distribution under Articles XI1 and X I I I ;  and 

(d) to Partners first for the return of their capital accounts 

as Set forth in Section 6.1 in proportion to the Partners' r@SpeCtiVe 

capital accounts at the time of such dissolution, with any remaining 

Partnership assets being distributed in proportion to the Partner's 

respective Partnership Interests on the date of dissoiution. 
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14.3 Distribution in Cash or in Kind. Upon dissolution, the 

General Partner with tne consent of the L i m i t e d  Partners, may either 

(al liquidate ali or a portion of the Partnership assets and apply 

the proceeds of such liquidation in the priorities set forth in 

Section 14.2 or (D) hire infiependent recognized appraisers to 

appraise the value of Partnership assets not s o l d  or otherwise 

disposed of (the cost of such appraisal to be considered a debt Of 

the Partnership), allocate any unrealized gain o r  loss to the 

Partners' capital accounts as though the properties in question had 

been sold on the date of distribution and, after giving effect to any 

such adjilstment, distribute said assets in accordance with the 

nriorlt.ies 55 s e t  fzrt?. 9- So?ta."- 10 3. The Par tne r s  by Una!liFaOUS 

agreement may determine whether undivided portions of assets 

distributed in kind will be distributed pro rata to Partners in 

accordance with their respective Partnership Interests at the time Of 

dissolution or assets may be distributed otherwise in accordance with 

their respective Partnership Interests at the time of dissolution; 

provided, however, that any distributions of unrealized receivabies 

C,T rcbstantially appreciated inventory within the meaning Gf Section 

751 Of the Internal Revenue Code shall be made proportionately to the 

Partners' Partnership Interests at the time of dissolution unless the 

Partners otherwise unanimously agree. Tc the extent practicable such 

distributions will take into account the interests of the Limited 

Partners. In the  case of any distribution in kind of Partnership 

assets under this Section tQ i partner, the value of tbe asset 

+SterY?.ined by appraisal &$ provided above shall be applied against 

=he Partner's capital account. 
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,contained in the documents attached hereto as Appendix A ,  shall 

supersede such provision, and without limiting the foregoing, these 

shall be no requirement for the  Partners to make additional Capital 

Contributions by virtue of anything contained in Appendix A. 

:? .E Notices .  h.11 notices given by any Partner to any other 

Eart2er m d e r  t h i s  Agreement s h a i l  be i n  writing, registered o r  

certified mail, postage prepaid, addressed as follows (or to such 

other address as a Partner may specify i n  such a n o t i c e  to a l l  Other 

Partners): 

General Part-er 

and 

Limited Partner 

Limited Partner 

1 af ayet te CGSA. Inc . 

5600 Glenridge Drive 

Atlanta, Georgia 30342  

Attenticn: Vice President and 

General Counsel 

Century Telephone Enterprises, Inc. 

520  Riverside Drive 

Monroe, Louisiana i 1 2 0 1  

Attention: President, Business 

Group 

Sucil notices sha l l  be effective on the t h i r d  business day subsequent 

LO t h e  date 3f n+:li?.q. 



19.9 Arbitration. 

(a) In case any disagreement with respect to section 12.1(b), 

which cannct be resolved by negotiation, shail arise between any 

Limited Partner or group of Limited Partners and the General Partner, 

the Ger.era1 Partner or such Limited partner or group of Limited 

2artners may initiate proceedings to submit such disagreement to 

arbitration by serving written notice of arbitration on the other 

party, which notice shall include appointment of an arbitrator, 

naming such arbitrator. 

notice is deemed to be given, pursuant to the provisions of Section 

19.8, the Partner (or group thereof, if applicable) to whom such 

notice I . s  given shall similarly appoint an arbitrator by giving iike 

written notice to the initiating Partner or Partners; or, failing to 

make such appointment, the arbitrator initially appointed shall be 

empowered to act as the sole arbitrator and to render a binding 

decision. In such event, such sole arbitrator shall set a date for 

hearing the dispute not later than ninety days after the date of his 

appointment, and shall render its decision in writing to the 

disputing Partners not later than sixty days after the last hearing 

date. 

Within thirty days after the date that such 

(bl In the event that the disputing Partners duly appoint 

arbitrators pursuant to subparagraph ( a )  above, the two arbitrators 

so appointed shall, within thirty days after the appointment of the 

later of them to be appointed. select a third arbitrator who shal l  

act as Chairman of the arbitration panel. 

shall set a time for the hearing of the dispute which shall not  be 

h i r e r  than sixty days after the date of appointment of the third 

arbitrator, and the final decision of the arbitrators shall be 

Such arbitration panel 
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rendered in writing to the disputing Partners no t  later than sixty 

!lays after ths last hearing date. 

(c; In che event that the arbitratxs appointed by the disputing 

Partners are not able within thirty days after the appointment of the 

later of them to be appointed to agree on the selection of a third 

arbitrator, either one of them may request the American Arbitration 

Association to select a third arbitrator, and the selection of such 

third arbitrator by such Association shall be binding. 

( d i  The place of any arbitration shall be Huntsville, Alabama O r  

5.i such other place as agreed to by the disputing partners. 

(e !  The arbitration s h h l l  be conducted in accordance with the 

rules of the American Arbitration Association then prevailing, and 

the decision of the arbitrator or arbitrators, as the case may be, 

shall be final and binding on the disputing Partners, and shall be 

enforceable in tho c3urC-s of the United States. 

19.10 Counterparts. This Agreement may be executed in any 

number of counterparts, each of which shall be considered an 

original. 

19.11 Amended Delaware Partnership Provisions. The Partners 

hereby elect that the partnership shall be governed by the provisions 

of Section 17-101 through 17-1106, Chapter 17, Title 6 of the 

Delaware Code a5 enacted on July 21, 1382. 
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2i WITNESS WHEREOF, the undersigned have caused Lhis Agreement to be 

?l~?.y executed by their duly authorized representatives. 

Limited Partner Century Telephone Enterprises, Inc. 

A t t e s t :  



APPENDIX A 

LAFAYETTE MSA LIMITED P)\RTNERSHIP 
PROFORMA BALANCE SHEET 

(DOLLARS IN THOUSANDS) 
AS OF SEPTEMBER 30, 1988 

Assets 

Current Assets: 
Cash 
Accounts Receivable 
Less: Allowance fo r  Bad Debts 
prepaids 

Totai Current Assets 

Fixed Assets: 
Land, Property 6 EquipinEric 
Less: Accumulated Depreciation 

Total Fixed Assets 

Deferred Charges, Net 

T o t a l  Assets 

Libilities & partners Capital  

Partcers Capital 
Liabilities 
Par tners '  Equity 

T o t a l  Liabiiities & Partners' Capital 

0 1. 
304 .  
( 2 4 . )  

3 .  - 
8 2 8 4 .  

$1,101. 
(157.) 

$ 9 4 4 .  

166. 

$1,394. - 

$ 135. 
1,259. 

1,394. - 
NOTE : 

(1) Includes capitalized engineering. 

( 2 )  

( 3 )  This represents estimated operations through September 1988. 

To be allocated among general and limited partners based upon 
percentages in Article V, Section 5.1. 
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I .E 

r n N D r n N T  NO. 1 

TO 

AGREFKENT ESTABLISHING 

YETTE FSA LIMITED PARTNERSHIP 

among 

WAYETTE CGSA, INC. 

and 

CENTEXY TEGEPHONE ENTERPRISES, INC- 

+h 
Dated as of March L, 1990 
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hNXNDYENT NO. 1 
TO 

AGREEMENT ESTABLISHING 
LAFAYETTE M A  LIMITED PARTNERSHIP 

THIS AKENDKENT NO. 1 is made as of the 9 day Of 
March 1990, by and among WAYETTE CGSA, INC., a 
corporstion organized and existing under the laws of the 
state of Georqia and a wholly owned subsidiary of BellSouth 
Mobility Inc, a Corporation organized and existing under the 
12ws the State of Georgia and having its principal place 
of business at 5600 Glenridge Drive, suite 600, Atlanta, 
Georgia 30342 ( “LCGSAqB) : and Century Telephone Enterprises, 
Inc., a corporation organized and existing under the laws Of 
the  State of Louisiana and having its principal place of 
business at 5 2 0  Riverside Drive, Monroe, Louisiana 71201 
(“Century”) . 

of 

w_ r T E s S &  2 8 :  

WHEREAS, the parties hereto are parties to that 
certain Agreement Establishing Lafayette MSA Limited 
Partnership, dated as of July 13, 1988 (the “Agreement”), 
pursuant to which the Lafayette MSA Limited Partnership, a 
klzware Partnership (the “Partnership”), vas formed; and 

WHEREAS, the Acadiana Cellular General Partnership 
(“Acadiana”) has agreed that the Parish of Ibemille, 
Louisiana will become a part of the Partnership’s cellular 
system; and 

WnEREAS, the Partnership has agreed to pay a 
portion of the amount charged to Acadiana on a monthly basis 
by the Managing General Partner of Acadiana for expenses 
incurred by it on behalf of Acadiana in constructing and 
operating Acadiana’s cellular system (“Expenses”) , to the 
extent such amount exceeds certain levels; and 

WHEREAS, the parties hereto desire to amend the 
Agreement to reflect these agreements: 

NOW, THEREFORE, it is mutually agreed as folloVS: 

1. Appendix “C“ of the Agreement is hereby 
amended to provide as follows: 
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"The Lafayette MSA includes the following 
parishes: 

Lafayette, Louisiana 
St. Martin, Louisiana 
Ibervilla, Louisiana " 

2 .  The parties hereby agree that the Partnership 
shall pay, on behalf of Acadiana, all Expenses charged to 
Acadiana on a monthly basls by t h e  Ranaging General Partner 
of hcadiana, to the extent such Expenses exceed fifteen 
percent (15%) of Acadiana's gross annual revenues plus Fifty 
Thousand Dollars ( 5 5 0 , 0 0 o !  ~ subject  to adjustment based on 
the Consumer Price Index every tvo years. T h e  General 
Partner is hereby authorized to approve the amounts payable 
by the Partnership on behalf of Acadiana each month, and to 
determine the manner in which such payment shall be made. 

3 .  In all other respects, the terms of the 
Agreement shall remain in full force and effect. 

This Amendment No. 1 may be executed in any number 
of counterparts, each of which shall be considered an 
gricjinal. 

I N  WITNESS WHEREOF, the undersigned have caused 
Ynis Amendment No. 1 to be duly execute& by their duly 
authorized representatives. 

General Partner and 
Limited Partner 

Limited Partner CENTURY TELEPHONE 
ENTERPRISES, I N  

By : 
Title: 
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AMENDMENT NO. 2 
TO 

AGREEMENT ESTABLISHING 
LAFAYETTE MSA LIMITED PARTNERSHIP 

THIS AMENDMENT NO. 2 is made as of the 14th day of November, 
1991, by and among LAFAYETTE CGSA, INC., a carporation organized 
and existing under the laws of the State of Georgia and a wholly- 
owned subsidiary of BellSouth Mobility Inc, a corporation organized 
and existing under the laws of the State of Georgia and having its 
principal place of business at 5600  Glenridge Drive, Suite 600, 
Atlanta, Geozgia 30342 ('ILafayette") ; and Century Telephone 
Enterprises, Inc., a corporation organized and existing under the 
Laws of the State of Louisiana and having its principal place Of 
business at 5 2 0  Riverside Drive, M O N O e ,  Louisiana 71201 
("Century") . 41 - 

W I T N B S S E T €I: 

WHEREAS, the parties hereto are parties to that certain 
Agreement Establishing Lafayette MSA Limited Partnership, dated as 
of July 13, 1988 (the "Agreement"), pursuant to which the Lafayette 
MSA Limited Partnership, a Delaware Partnership (the 
"PartnershipI1), was formed; and 

WHEREFSS, pursuant to an agreement dated February 26, 1991, 
Century transferred its forty-nine and oO/lOO percent (49%) limited 
partnership interest in the Partnership to its wholly-owned 
subsidiary, Century cellunet, Inc. ("Century Cellunet") , as a 
contribution to capital; and 

WHEREAS, Century desires to withdraw from the Partnership as 
a limited partner and to substitute Century Cellunet in its place 
and stead; and 

WHEREAS, pursuant to actions by the Board of Directors Of 
Lafayette CGSA, Inc., and subsequent filing with the Georgia 
Secretary of State, the name of Lafayette CGSA, Inc. was changed to 
Louisiana CGSA, ~ n c .  effective NovernbP-r 8, 1991. 

WHEREAS, the parties hereto desire to amend the Agreement to 
reflecc these changes and memorialize these agreements. 

NOW, THEREFORE, it is mutually agreed as follows: 

1. Century hereby withdraws from the Partnership as a 
limited partner and century Cellunet is hereby substituted in its 
place and stead, having the same interest as Century in each iten 
of Partnership income, gain, loss, deduction, credits, cash 
distributions and capital and the same rights and obligations which 
Century previously enjoyed as a limited partner of the Partnership - 



. 

2. Century C e l i u n e t  hereby adopts  and ag rees  t o  be bound by 
all of the previsions of the  Agreement. 

Century's name is hereby d e l e t e d  from the Agreement and 
Century Cel lune t ' s  name is hereby substituted i n  its p l a c e  and 
stead wherever cen tury ' s  name o r i g i n a l l y  appeared. 

La faye t t e ' s  name is hereby deleted from the Agreement and 
the name Louisiana CGSA, Inc .  is hereby s u b s t i t u t e d  f n  its p l a c e  
and s t e a d  wherever Lafayet te ' s  name o r i g i n a l l y  appeared. 

5 .  Sect ion  19 .11  of the Agreement is hereby amended to 
provide as fo l lows :  

3 .  

4 .  

" 19.11  Amended Delaware Par t n e r s h i v  Pro visions. The 
P a r t n e r s  hereby elect t h a t  the Pa r tne r sh ip  shall be governed 
by the provisions of t h e  Delaware Revised Uniform L i m i t e d  
Pa r tne r sh ip  A c t  cod i f ied  a t  Del. Code Ann. T i t .  6 ,  527-101 & 
S e Q . 1 '  

6. I n  all o the r  respec ts ,  the terms of t h e  Agreement shall 

T h i s  Amendment No. 2 may be executed i n  any number Of 
, coun te rpa r t s ,  each of which shall be considered an Or ig ina l .  

I N  WITNESS WHEREOF, the undersigned have caused this imendment 
No. 2 to be duly  executed by their du ly  au thor ized  r e p r e s e n t a t i v e s .  

remain in full fcrce and effect. 

General P a r t n e r  and 
Limited P a r t n e r  

Acceptance of Century 
Telephone Enterpr ises ; ,  Inc. 
as Withdrawn Li.mited Per tner :  

LOUISIANA CGSA, I N C .  

By : 

T i t l e :  President 

CENTURY CEUUNET, INC. 

T i t l e :  Vice President 

CENTURY TELEPHONE 
ENTERPRISES, I N C  . 

T i t l e :  Vice President 









Market Area - (sq. mi.) 
CGSA - (sq. mi.) 

Population - (count) 

LA-06 Statistics 8-21 -2002.xls [Statistics] 

LA-06 (459) 
KNKNSOO KNKQ396 
A2 62 Overlap 
761 653 440 
647 793 396 

45,537 33,196 29,091 


